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STATE  OF  TEXAS  § 

Suzanne  Henderson 
§  KNOW  BY  ALL  MEN  THESE  PRESENTS: 

COUNTY  OF  TARRANT  § 


RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR  DRIVER'S  LICENSE ^NUMBER  UC 

NO  SURFACE  USE  OIL  AND  GAS  LEASE 


T^il  S  fk  "iSE  °\  AN°  GAS  LEASE  <"Lease">  is  made  as  °f  the  24th  day  of  March,  2008  (the 
ahiSt         y  a^b,etWee"  Tuan  Ta  <"Lessor"  whether  °ne  °r  ™»X  whose  address  is  807  Custer  St 

Ste  2600  Houston  Tx  770T  "fT*  ^  °nS  °r  m°re)'  WhoSe  address 

"Parties 6  are  sometimes  collectively  referred  to  in  this  Lease  as  the 


L  l  T S'    SSOr'    consideratlon  °f  a  =ash  bonus  in  hand  paid  by  Lessee,  the  royalties  herein  provided 

and  the  covenants,  agreements  and  obligations  of  Lessee  herein  contained,  and  subject  to  the  colons  and 
limitations  hereinafter  set  forth,  hereby  leases  and  lets,  exclusively  unto  Lessee,  for  the  purpose  of Exploring  drilKnq 
for,  producing,  and  marketing  oil  and  gas,  the  land  in  Tarrant  County,  Texas,  described  as  follows  to  wrt 


a addMoTt?  the  rC5  °;'?ss;als°'«,n3k"ow"a*Blk  1«  Lot  4  of  the  High  Meadows  Addition,  third  installment 
?l3  r  £  ^  ^  J ^ri,n9t°n'  Tarrant  Count*,  Texa8.  »"*  o'  »e  Hiram  Blackwell  Survey,  Abstract  Number  149 
Tarrant  County,  Texas,  and  amendments  thereof,  including  streets,  easements,  and  alleyways  adjacent  thereto,  and  any 


(and  referred  to  herein  as  "Said  Land,"  the  "Property,"  or  the  "Leased  Premises").  The  Leased  Premises  shall  include 
all  strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at 
Lessee's  request  any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate 
description  of  the  leased  premises.  For  the  purpose  of  determining  the  amount  of  any  shut-in  royalties  hereunder  the 
number  of  gross  acres  specified  above  shall  be  deemed  correct,  whether  actually  more  or  less. 


2.  Term.  Subject  to  the  other  provisions  contained  herein,  this  Lease  shall  be  for  a  term  of  thirty-six  (36)  months  from 
the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are 
produced  in  paying  quantities  from  the  Leased  Premises  or  from  lands  pooled  therewith,  or  this  Lease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 


3.  Option  Clause.  Notwithstanding  anything  to  the  contrary  herein,  Lessee  is  hereby  granted  the  exclusive  option,  to  be 
exercised  prior  to  the  date  which  this  Lease  or  any  portion  thereof  would  expire  in  accordance  with  its  terms  and 
provisions,  of  extending  this  Lease  for  an  additional  period  of  two  (2)  years  as  to  all  or  any  portion  of  the  acreage  of  the 
Leased  Premises.  The  only  action  required  by  Lessee  to  exercise  this  option  being  payment  to  Lessor  of  an  additional 
consideration  of  the  sum  equal  to  the  original  cash  bonus  paid  to  Lessor  as  a  bonus  for  signing  the  Lease,  which 
payment  shall  cover  the  entire  two  (2)  year  extended  primary  term.  Should  this  option  be  exercised  as  herein  provided, 
it  shall  be  considered  for  all  purposes  as  though  this  Lease  originally  provided  for  a  primary  term  of  five  (5)  years.  If 
this  Lease  is  extended  as  to  only  a  portion  of  the  acreage  then  covered  thereby,  Lessee  shall  designate  such  portion  by 
a  recordable  instrument. 


4.  Minerals  Covered.  For  purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous 
hydrocarbons  and  their  constituent  elements  produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and 
other  liquid  and  gaseous  hydrocarbons  produced  through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other 
commercial  gases,  as  well  as  hydrocarbon  gases.  Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other 
like  minerals.  Lessee  shall  have  no  rights  to  water  in,  on,  or  under  lands  of  Lessor. 


5.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price 
then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of 
similar  grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the 
royalty  shall  be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the 
point  of  sale,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing 
wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing 
in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase 
contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases 
hereunder. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  highest  of 
the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substance 
produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon 
the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products. 


porting  production  from  Said  Land,  Lessee  will  remain  liable  for  payment  to  Lessor  for  and  ag riest PaX^so? 
t  1V  t  ^       lessor  together  with  interest  if  not  timely  paid.  Lessor  retains  the  right  to  terming  he  Lease  fo 
failure  to  pay  royalt.es,  after  a  period  of  written  notice  and  opportunity  to  cure  which  shall  not  exert  sbcty  (60)  days 

nr^,^HUfr!d  fr°m  !?d  !**'?  °r -P°0,ed  unit  that  Said  Land  ls  inc,uded  therewith  shall  not  be  commingled  with  qas 

V^er  'a.ndS  Pn0r  t0  the  P°int  where  the       Produced  fram  this  Lease  pasaes^^tlwmS 
wh.ch  will  measure  the  gas  for  calculating  the  payment  made  by  the  purchaser  of  gas  production. 

*?T'ty-     ' the  end,0f  the  primary  term  or  an* lime  thereafter  one  or  more  wells  on  the  leased  premises  or 
£j?  t  n     *  eneW'th  arehcaPab,e  of  Producin9  0(1  or      or  other  substances  covered  hereby  in  rwKSSteTbS 

shuHin  or  production  therefrom  is  not  being  sold  b* 

!I!h^  f med  ?  bue  Producin9  In  W"9  quantities  for  the  purpose  of  maintaining  this  Lease  A  well  that  has 

been  dr.  led  but  not  fraced  shall  be  deemed  incapable  of  producing  in  paying  quantities  If  for  a  period I  of  nbefr f90> 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  byCest^  Zn  ie^^l 

dPa  oeriod  Z  ltT"*      Kd°f"arS  ($2.5-°0)  Per  aCrS  then  b*  mis  Lease  on  <*  befor?  h7end  of  iid  90- 

day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are 

SSS^^^r**^  iS:0t  bein9  S0'd  by  L6SSee;  Pr0vided'  however'  if  this  Lease  isXr^^fbefng 
iTnf  Zi^h°Perat  KnS'  °r  ?  product,on  IS  bein9  **<  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therew.th,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessaton  of 
^Klons  or  Production.  Notwithstanding  anything  to  the  contrary  herein,  it  is  f!Slt^u^^^^ 

of  ihnnn  ^STf"*0"  °f iHe  l?rm'  U$See  Sha"  not  have  the  ri9ht  t0  continue  this  Lease  in  force  by  payment 

of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive  years.  w 

?n  QParer?S-  A'l  Shuuin ?I  °ther  royalty  Pavments  under  this  "-ease  shall  be  paid  or  tendered  to  Lessor  at  the  address 

nf  frnm  ^iml't^t^f^  \ "  to#  LT0r'8  at  $uch  deP°sitory  institution  as  Lessor  may  provide  written  notice 
of  from  time  to  time.  All  payments  or  tenders  may  be  made  by  check  or  electronic  transfer. 

Continuous  Drilling  Obligations.  If  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (a  "dry 
hole )  on  the  Leased  Premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities) 
permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  the  provisions  of  Section  9  or 
the  action  of  any  governmental  authority,  then  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  well  or  for  drilling  an  additional 
well  or  for  otherwise  obtaining  or  restoring  production  on  the  Leased  Premises  or  lands  pooled  therewith  within  one 
hundred  toenty  (120)  days  after  completion  of  operations  on  such  dry  hole  or  within  one  hundred  twenty  (120)  days 
after  such  cessation  of  all  production.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter,  this  Lease  is  not 
™Lh.  bein91ma'"tain^  In  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  as  any  one  or 
more  of  such  operations  are  prosecuted  with  no  cessation  of  more  than  one  hundred  twenty  (120)  consecutive  days 
and  if  any  such  operations  results  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter 
as  here  is  production  in  paying  quantities  from  the  Leased  Premises  or  lands  pooled  therewith.  After  completion  of  a 
well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  Leased 
fw  5°°^  ^uer!With  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar 
circumstances  (a)  to  develop  the  Leased  Premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on 
the  Leased  Premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  Leased  Premises  from  uncompensated  drainage 
by  any  well  or  we  Is  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or 
any  additional  wells  except  as  expressly  provided  herein. 

LSSJ^h  LeSS?5  sf?a\have  the  ri9nt  but  not  the  obligation  to  pool  all  or  any  part  of  the  Leased  Premises  or  interests 
?™  J^l  any  other  lands  or  interests,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the 
onprTt!  ?hTf  Productlon-  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 
operate  the  Leased  Premises,  whether  or  not  similar  pooling  authority  exists  with  respect  to  such  other  lands  or 
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by  this  Lease  and  included  in  the  unit  bears  to  the  total  number  of  surface  acres  Included  Ir Uhl 'tnT 

Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder  and  Lessee  shall  have  thP 

befoTnr  T      ^  '°  r6ViSe  any  unit  formed  Sunder  by  expansion  o^ ^contraction  ortoth  lithe' 

mLn  h  hcommencemen  of  Production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed o 
mTA  V  I  &  9°vew™"™  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage ^determination 
made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  o recorc Is XntelS 

2"l  eh^  StatiR9  6ffeCtiVe  date  0f  reViSi0"-    'f  «»  i^P^^^^S 

from  the  unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payabte  hereunder  stafl 
cesitn\hlenJfUf«  aCCOrdin?ly-     ^absence  of  production  in  paying  quantities  frorr *a  uni ,  on upon  pe^anen 

Z X TJl  •  r  o  m,ay  term'nate  the  unit  by  filin9  of  record  a  wri"en  declaration  describing  the  unit  and  statfna 
the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

10.  Assiqnment.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred 

o  rhefrespX ' SnT^K  *  *f  "  '  -and  ^  a"d  °b,i9ati0ns  of  the  P^ereunTr shll  eS 
li?™ £  P  * 1 1 •  ?'  devlsees'  executors,  administrators,  successors  and  assigns;  provided,  however  if  Lesee  is  to 
assign  any  part  of  th,s  Lease  to  any  third  party  other  than  Chesapeake  Energy  or  a  subsidiary  o  aE T thereof  rt  sha^ 
give  written  notice  and  a  copy  of  any  assignment  to  the  Lessor  within  sixty  (60)  dats  of  assignment  No  chanae  in 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  c«Utton?cK 
change  ,n  ownership  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furrtshed 'the "original  or 
safettion  of  ,y  afentioated  copies  °f  *e  documents  establishing  such  change  of  cTeXTth^nSSSLS 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of 
1~*  »  Lfessee  tra"sfers  its  interest  hereunder  in  whole  or  in  part,  no  assignment^ LeseTwiN  recede  LSee 
oblfgaton  °f  ^  *e  assignment'  and  Assiflnee  is  J°in«y  ™*  severally  liable  "with  Lessee  to?  ail  [eat! 

record tmenTlz^l^  ^"^  L*?T  m3y'  at  any  time  and  fram  time  ,0  time'  deliver  to  Lessor  a  file  of 
£  ff  0f  thls  Lease  as  to  a  fu"  or  ""divided  interest  in  all  or  any  portion  of  the  area  covered  by  this 

respit  tol  e  K^^E^T^  ^V"3"  thfeUP°n  be  relieVed  0f  a" '  obli9ations  thereafter  arising" S 
IS^T  J     "    If   .  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered 

nSK^n^^^n^S^  ShU'-in  r0yf'tieS  Sha"  bS  Pro»orti°"ately  reduced  in  accordant  X  he 
lut«  hSS,^  hereunder.  In  any  event,  upon  termination  of  this  Lease,  Lessee,  its  successors  or 
assigns  sha  I  deliver  to  Lessor  a  recorded  release  within  sixty  (60)  days  as  to  such  portion  or  portions  of  this  Lease 
which  have  ermmated  under  the  terms  of  this  Lease.  Upon  the  expiration  of  the  primal tern of  thte  Lease  uponlhl 
expiration  of  any  extension  or  renewal  of  the  primary  term,  or  after  cessation^  opWtlfa ^  provSdTeriin 

SSSS^M*"  LeaS?,  S,ha" ,ermina,e  38 '°  a" rights  lyi"9  below  one  hundred  feet  (100')  belowXr  (t  Te 
deepest  depth  drilled  in  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewi  h  or  (2)  the  s rat  araohic 
equivalent  of  the  base  of  the  deepest  formation  producing  or  capable  of  producing  in  a^  well  drHled  o ^  the  teased 
premies  or  on  lands  pooled  therewith,  whichever  is  the  deepest;  provided  however  i Lessee :  ft^n  enaaaed^n 

Zth °n      'eaSed  P?.miS6S  °r  °"  'andS  P00led  therewithllhis  Lease  shall  remain  in  fuTforce  ar^  effect  to  aH 
depths  so  long  as  no  more  than  ninety  (90)  days  elapse  between  operations. 

12.  No  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the  surface 

nLh?^ '  P  06  a"l  SKUCtUre  °r  buildin9  upon  or  conduct  anv  operations  (including  but  not  ifrnited  to 
geophys.cal/seismic  operations)  on  the  Leased  Premises  or  within  six  hundred  feet  (600')  of  the  Leased  Premises  or 
any  other  residential  structure  located  within  the  same  subdivision  or  neighborhood  addition  a the leased  Premise! 

™nShHf°n'y  d6Vf P  ^  'eaSed  pr6miSes  by  poolin9'  as  Prided  herein,  or  by  dh^TlKn^Z 
commenced  from  a  surface  location  on  other  lands.  Notwithstanding  anything  to  the  contrary  in  the  Lease  Lessee  has 

h°  h9  ™  hor,z°nta"y'  vertica"y.  °r  at  an  angle  under  the  Leased  Premises  at  any  depth  tha 7s ^les's ^than  !h?ll 
hundred  (300)  feet  below  the  surface.  Lessee  has  no  right  to  pipe,  transmit,  or  tans^gTu^the  UwSd 
Premises  at  any  depth  that  is  less  than  three  hundred  (300)  feet  below  the  surface.  Lessee  shaH  make  J  I  reasonable 

S  t^TeZt0'  nei9hb0rh0°d  Stre6te  °r  th0r0U9hfareS  "  devel0pi"9  the  Leased  Prem1seL,rany7aand: 

lhall^eDtgtfa%Le^nahS|t0dated  Wi'h.  L.eSSee'S  °^ons  rented  to  the  drilling,  completion  and  reworking  of  wells 
shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in  the 

a!d  *e9ai;  it,  2,'.the  leV^'  and  nat1re  °f  development  and  surface  use  elsewhere  in  the  vicinity of ^Lesse^sdril  sites 
elitrt  nnl^f  operat,on^  are  beln9  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
Sta  inn  =  n  ^"'P™11'  ,n  "1  operations,  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment.  uiaieiiorn  Dy 

lhal|Rb^su3bStoqa^rnh!lfndFnrr^Maie'lrP^  Lessee's  obligations  under  this  Lease,  whether  express  or  implied, 
shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having  jurisdiction, 
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E^JSTS?'  y  *y  WaSt6,  P0"Utant'  0r  contamir,ant.  Lessee  shall  not  bring  or  permit  to  remain  on  Sa^  Lands  or 
*»?LTed  ?y  asbeSt0S  oonWn*nfl  materials,  explosives,  toxic  materials  or  sTste^s routated  £ 

SlLc  er'  hazardou#s1mcfte^|s.  hazardous  substances  (as  the  term  "Hazardous  %£ShSSS^^ 
Cornprehens.ve  Environmental  Response  Compensation  and  Liability  Act  (CERCLA),  42  U  S  C  Sections  9601  et 
seq  )  or  toxic  substances  under  any  federal,  state  or  local  law  or  regulation  ("Hazardous i  Ma^a1s"?^St  nrdin*™ 
products  commonly  used  in  connection  with  oil  and  gas  exploration  and  delelopmen^ ope"  and  storLSt  fhe 
» AU™,a*Ter  3nd  ^antities  LESSEE'S  VIOLATION  OF  THE  FOREGOING  PROHIBITION  SH^L  CONSmUTE  A 
^™    BREACH  AND  DEFAULT  HEREUNDER  AND  LESSEE  SHALL  INDEM^ 

on^oo^S0R'  ITS  AGENTS-  EMPLOYEES,  TENANTS,  GUESTS,  INVITEES  AND  THEIR  F^SF^^TIVF 

MA^mp?^nN^cATSoS,GNS  FR°M  AND  AGAINST  ANY  CLA,MS-  DAMAGES  JUDGMENTS  PENALTES 
LIABILITIES,  AND  COSTS  (INCLUDING  RE  REASONABLE  ATTORNEYS  FEES  AND  COURT  COSTS*  CAUSFn  RY 

op  ™£?UT  °F  0)  A  VIOLAT|ON  OF  THE  FOREGOING  PROHIBITION I  OF I  (2) P^^^EJ^SE 
OR  DISPOSAL  OF  ANY  HAZARDOUS  MATERIALS  ON,  UNDER  OR  ABOUT  SAID I  LANDS i  OR I  LANDS  TOOlIn 
STnS  LESSEE'S  OCCUPANCY  OR  CONTROL  OF  SAME   LESSEE  ShI CLEANUP REMOVE 

PRESENCE  OR  ^A^^^f^^1^  CONTAMINATION  AND  DAMAGE  ^SED 
.  *«™  £L0R  RELEASE  0F  ANY  HAZARDOUS  MATERIALS  IN,  ON,  UNDER  OR  ABOUT  SAID  LANDS  OR 

LESSEE'S  OCCUPANCY  OF 'SAME  IN  CONFORMANCE  WITH  THE 
NOT  MM^^^  ™S  ,NDEMNIF'CATION  AND  ASSUMPTION  SHALL  APPLY,  BUT  IS 

USLb  JIwPoI0'  LIABIL,TY  F0R  RESPONSE  ACTIONS  UNDERTAKEN  PURSUANT  TO  CERCLA  OR  ANY 
OTHER  ENVIRONMENTAL  LAW  OR  REGULATION.  LESSEE  SHALL  IMMEDIATELY  GIVE  LESSOR  wmTTFM 
^i^^^f^^S^  BREACH  OF  THIS  PaS^^U^^^"^^ 
»*lf  ^CE  °F  ANY  HA2ARD0US  MATERIALS,  OR  UPON  RECEIVING  A  NOTICE  PERTAINING  TO  HAZARDOUS 
MATERIALS  WHICH  MAY  AFFECT  SAID  LANDS  OR  LANDS  POOLED  THEREWITH    THE  OBLlSs  OF 

Tnfs  LEASEEREUNDER  SHALL  SURV'VE  ™E  EXP,RATION  OR  EARLIER  TERMINATION  FOR  ANY  REASON,  OF 

16.  Indemnity.  LESSEE  AGREES  TO  INDEMNIFY  AND  HOLD  HARMLESS  LESSOR  AND  LESSOR'S 
m!^ESENWIVES'   SUCCESSORS,   AND  ASSIGNS  AGAINST  ALL   EXPENSES    CLAIM^  DEMANDS 

nRBniMErpArn  S^IIIST  ACT'°N  °F  ANY  NATURE  F0R  INJURY  T0  0R  DEATH  OF  PERSONS  AND  LOSS 
?S.S^IrI°  PR0PERTY'  INCLUDING,  WITHOUT  LIMITATION,  ATTORNEY'S  FEES,  EXPERT  FEES  AND 
?£UoRJc£0STS'  CAUSED  BY  LESSEE'S  OPERATIONS  ON  SAID  LAND  OR  LANDS  POOLED  THEREWITH  OR 
LESSEES  MARKETING  OF  PRODUCTION  FROM  THE  LAND  OR  ANY  VIOLATION  OF  ANY  ENVIRONMENTAL 
^tR,EMENTS  BY  LESSEE.  AS  USED  IN  THIS  PARAGRAPH,  THE  TERM  TESSEP  INCLUDES  LESSEE  ITS 
^ilT?^  EMPL0YEES.  SERVANTS,  CONTRACTORS,  AND  ANY  OTHER  PERSON  ACTING  UNDER*  ITS 
DIRECTION  AND  CONTROL,  AND  ITS  INDEPENDENT  CONTRACTORS. 


17.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  in  Section  1 ,  unless  notice  of  another  address  has  been  provided  in  writing.  AH  such  notices  shall  be 
made  by  registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

18.  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral  estate  in 
the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by  statute 
including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor),  are  excluded.  By  acceptance 
of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted  sufficient 
investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

19.  Curinq  Defaults.  Should  Lessee  at  any  time  fail  to  comply  with  its  obligations  hereunder  regarding  construction 
maintenance,  or  repair,  Lessor  shall  have  the  right,  after  giving  30  days  prior  written  notice  to  Lessee  to  do  or  have 
done  whatever  is  necessary  to  fulfill  the  obligations  to  its  satisfaction,  and  Lessee  shall  be  liable  to  Lessor  for  the 
reasonable  and  necessary  expenses  thus  incurred  by  Lessor,  to  be  paid  within  30  days  after  Lessor  shall  have 
furnished  Lessee  an  itemized  written  statement  of  the  expenses. 

20.  Venue  and  Leqal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas  where 
all  obligations  under  this  Lease  are  performable.  At  any  time  that  any  obligation  of  the  Lessee  to  make  a  payment  shall 
not  be  complied  with  in  accordance  with  the  terms  of  the  Lease,  it  is  agreed  and  understood  that  Lessee  will  pay  to 
Lessor  interest  thereon  at  the  highest  lawful  rate  allowed  to  be  charged  to  Lessee  by  Lessor  under  the  then  existing 
Statutes  of  the  State  of  Texas.  In  addition,  in  the  event  of  the  breach  of  any  provision  of  the  Lease,  Lessee  shall  pay  to 
Lessor  all  costs  and  expenses  reasonably  incurred  including  reasonable  attorney's  fees  and  costs  of  court  incurred  by 
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«"  "*"*<*'  «*  *»  "  -  -  essence  in  ,ne 

for  a?Z  t  ^V^60""6        and  0bli9ations  of  said  Parties  During  the  f^h^fth 

22  Division  Orders.  It  is  agreed  that  neither  the  Lease  nor  any  of  its  terms  or  provisions  shall  be  altprpn  am«nH*H 
asHed,inr  ralifiedK^  an*.division  order  or  *™*ter  order  executed  ^^TS^JS^' 
th nl"  firm'f  H6  Sha"  T*  thS  eX6CUti0n  0f  3  division  order  for  W"it  of  royalty  payable  unS^uSTft^ 
the  only  form  of  d.vis.on  order  permitted  for  Lessee's  use  shall  be  such  form  promulgated  by  the  State  o Texas  and 

?       914°2^)  °f  the  TeX8S  Natural  Resources  Code  as  amen^d  from  time  to  Z^y  J^St 

t^T^rlTn  °r  rat'fi?atl0r;  °f  thiS  'eaSe'  °r  °f  any  term  or  Provision  of  te  to-  shall  be  made  only  by  an 
instrument  clearly  denom.nat.ng  its  purpose  and  effect,  describing  the  specific  terms  or  provisions  affected  and  the 

S    aT  °l  mod,fication  hereof-  and  ^cuted  by  the  party  against  whom  any  sSch  InSJ^JE^ 

SE^S^*  enforCed-  ^  PUrP°rted  —tension  or  ratified noiTo 


fi.l^  Aqreement  Fees.  Notwithstanding  anything  contained  herein  to  the  contrary,  neither  Lessee  nor 

n™ntar  9?S  Sha"  fVlr  3  subordinalion.  Partiaj  release  of  lien,  release  of  lien,  consent  or  other 

k  fr0m  any  '!nder  °f  LeSSOr  that  has  a  lien  on  said  land  as  a  oondWon  to  Lessor  receiving  the  agreed 
sjning  bonus  or  any  subsequent  royalty  payment.  However,  Lessor  will  cooperate  with  any  reasonable  effort  of 
Lessee  to  obtain  same  from  Lessor's  lender  on  behalf  of  Lessor. 

24.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced  in 
accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision 
so  determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 

taSu "  l  !f  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other{s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
in  is  Lease. 

"The  rights  of  Lessor  under  this  Lease  shall  be  in  addition  to,  and  not  in  lieu  of,  all  rights  Lessor  may  have  as  to 
payment  of  royalty  under  Texas  law,  including,  without  limitation,  V.T.C.A.  Natural  Resources  Code  §S  91  401 
through  91405." 

25.  Release  and  Discharge.  Lessor  acknowledges  that  the  terms  of  the  Lease,  this  addendum  the  amount  of  the 
royalty  and  bonus  paid  hereunder,  and  all  other  terms  negotiated  with  Lessee  (herein  the  "Negotiated  Terms")  with 
respect  to  this  Lease,  were  obtained  as  a  result  of  negotiations  between  Lessee  and  the  group  known  as  the  Southeast 
Arlington  Property  Owners  aka  "SEAPO",  which  consists  of  a  committee  of  unpaid  volunteers.  In  consideration  of  the 
efforts  spent  by  the  Southeast  Arlington  Property  Owners,  the  Committee  Members,  and  other  volunteers  in  negotiating 
and  obtaining  the  Negotiated  Terms  on  behalf  of  Lessor,  Lessor,  on  behalf  of  themselves  and  each  of  their  respective 
agents,  spouses,  co-owners,  predecessors,  parents,  subsidiaries,  affiliated  corporations,  or  other  affiliated  entities, 
successors,  partners,  principals,  assigns,  attorneys,  servants,  agents,  employees,  heirs,  consultants  and  other 
representatives,  does  hereby  release  and  forever  discharge  the  Southeast  Arlington  Property  Owners,  the  Committee 
Members,  and  any  volunteers  representing  SEAPO  from  any  and  all  claims,  demands,  obligations,  losses,  causes  of 
action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract,  tort, 
statutory  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  past,  present,  or  future,  which 
Lessor  has,  has  had,  or  claims  to  have  against  the  individual  Committee  Members,  volunteers,  or  the  Southeast 
Arlington  Property  Owners  which  relate  to,  arise  from,  or  are  in  any  manner  connected  to  (i)  the  Negotiated  Terms,  (ii) 
the  negotiation  of  the  Negotiated  Terms,  (iii),  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms, 
(iv)  any  activity,  act  or  omission  in  any  way  related  to  the  Negotiated  Terms  or  the  negotiation  of  the  Negotiated  Terms' 
or  (v)  any  and  all  representations  made  prior,  during,  and  subsequent  to  Lessor's  execution  of  this  Lease  and 
Amendment. 


A  MEMORANDUM  OF  LEASE  and  not  the  actual  Lease  instrument  with  its  addendum,  if  any,  shall  be  filed  of  record  in 
Tarrant  County,  Texas,  in  order  to  give  constructive  notice  of  Lessee's  leasehold  interest  in  the  property. 
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assigns,  whether  or  notthisLlaseLteetS;^  successors  and 


LESSEE:  Paloma  Barnett,  LLC 


Printed 


Nar/fe:  ^trit 
Title:  ^M/ji^y  -  ^r  f~ 


LESSOR 


1A 


STATE  OF  TeK*i5 


(INDIVIDUAL  ACKNOWLEDGEMENT) 


COUNTY  OF  T^^'V^ 

Thfejnsfrument  was  acknowledged  before  me  on  the  &fc  day  of  200£  by 


SHELDON  BOYD  PEARSON 

Notary  Public,  State  of  Texas 
My  Commission  Expires 
December  27.  2011 


Notary  Public,  State  of  TftEas     n  - 
Notary's  Name  Printed:  $£e(Ab^  y^i/S^ 
Notary's  Commission  Expires:  i  •>  ,  ' 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


(CORPORATE  ACKNOWLEDGEMENT) 


This  instrumentwas  acknowledged  before  me  on 


the 


M  PAMELA  R.  SANDERS  "~ 
fef^b"ff  Notary  Public.  State  of  Texas 
My  Commission  Expires 
September  25, 20n 


Rotary  Public,  State  of  Texas 
Notary's  Name  Printed: 
Notary's  Commission  Expires: 
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